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UNITED STATES , S §
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0078
ST f"{), Washington, D.C. 20549 Expires: May 31, 2005
( RO I 5 Estimated averege burden
! % FORM D hours per responss. ... . .. 16.00
I < onooans
i b JUS b
i APRZ3IZ 1 NOTICE OF SALE OF SECURITIES —SECUSEONY __
! 1686 | PURSUANT TO REGULATION D, |
| . ; SECTION 4(6), AND/OR DATE AECEVED
UNIFORM LIMITED OFFERING EXEMPTION |
Name of Offering (] .check 1f this is an amendment end name has changed, and indicate change,)
‘Filing Under (Check boa{cs) thet spply): [ Rule 504 [] Rule 505 [/} Rule 506 [ Section 4(6) [ ULOE
Type of Filing: New Filing ) Amendment
A. BASIC IDENTIFICATION DATA
1. Enser the information’ réquested about the issuer
Name of tssuer (] check if this is an amcndment and name has changed, and indicatc change.)
Accuray Incorporated
Address of Executive Offices (Number and Strect, City, State, Zip Codc) Telcphone Number (Including Arce Code)
1310 Chesapeake Tarrace, Sunnyvele, CA 94089 (408) 716-4600 :
Address of Principa! Buginesz Operations (Number and Street, Ciry, State, Zip Codc) Telephone Number (Including Ares Code)
(if diffcnnl‘ from Executive Offices)

Brief Description of Busincss i
design, manufacture and distribution of image guided robotic radlosurgery systems

Type of Buginess Organizatic:n ]
corporation [0 timiwed partnership, alrcady formed [ other (pleasc specify): H@CESSEB

O business trust [ imited partnesship. to be formed Ada
k) LV . I Y
Month Year R CIRT U £ 2005
Actual or Estimated Dare of Incorporation or Organization: m FHIY [ Actoal [0 Estimated
Jurisdiction of Incorporation or Orgenization: (Enter two-letier U.S. Postal Service abbreviation for Statc: THOM‘SON
CN for Canade; FN for other forcign jurisdiction) [lF:] [FJNANC[ : E
GENERAL INSTRUCTIONS
Federal"

Who Must File: Allissuers making an offering of securities in reliance on an cxcmption under Regulation D or Section 4(6), 17 CFR 230.501 ctscq. or 15 U.S.C.
T74(6).

When To File: A notice must be filed no later than 1§ days after the first salc of sceuritics in the offering. A notice is deemed filed with the U.S. Sccuritics
and Exchange Commission (SEC) on the carlicr of the date it is received by the SEC at the address given below or, if recesved a1 thar address after the datc on
which it is due, on the date it was mailed by United Stales registered or certified mail to that address,

Wherg To File: U.S. Sccuritics and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Coples Required: Eivg {5 gopics of this notice must be filed with the SEC, one of which must be manually signcd. Any copics not manuelly signed must be
photocopics of the manually signed copy or bear typed or printcd signatures,

Information Required: A new filing must contain a2l information requested. Amendments need only roport the name of the issuer and offering, any changes
thereto. the informetion requested in Part C, and aay material changes from the information previously supplicd in Parts A and B. Part E and the Appendix noed
not be fled with the SEC.

Filing Fee; There i3 no federal filing fec,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemptlon (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in cach statc where sales
are 1o be, or have been made. Ifa swate requires the payment of a fee as a precondition to the claim for the cxcruption, a fec in the proper amount shall

accompany this form. This notice shall be filed in the appropriatc states in accordagec with state law., Thc Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure lo file notice in the appropriate states will not result in a {oss of the faderal exemplion. Conversely, fallure to flle the

appropriate federal notice will nof resuit In a [oss of an avallable slate exemption unless such axemption is predlctated onthe
fliing of 2 federal notice.

Persons who respond to the collection of information contalned In thie form are not
SEC 1972 (6-02) roguired to respond unless the form displays a currently valld OMB control number. 10f9




2. Enter the information requested for the following:
e Each promoter of tﬁc issucr, if the issuer hes been organized within the past five ycars;
e  Each bencficiel owner having the power to vote o disposc, or direct the votc or disposition of, 10% or more ofa class of equity securitics of the issuer,
= Each executive officer sd dircetor of corporate issuers and of corporate general and managing parcners of partnership issucrs: and

»  Each general 2nd managing parmer of partnership issuers.

heek t Apply: Promoter Beneficial Owner Exccutive Officer /] Dircctor D Gcncrul-a.ndlor
Cheek Box(es) thot Apply: ] O O e Partner

Full Name (Last name firg, if Individual)
Wu, Wayne

Business or Residence Address  (Number and Street, Cily, Statc, Zip Code)
18200 Von Karman Ave., Suite 400, Irvine, CA 92612

Check Box(es) thal Apply:  [] Promoter  [] Beneficial Owner Executive Officer |7} Director [0 General andfor
' Managing Partner

Full Name (Last nams hm.‘ if individual)
Thompson, Euan, Ph.D.

Buginess or Reésidence Address  (Number and Strect, City, State, Zip Code)
1310 Chesapsske Terrace, Sunnyvale, CA 84088

Check Box(es) that Apply:  [] Promoter  {T] Beneficial Owner Executive Officer Director [J General andfor
i Managing Partner

Full Name (Last namc first, if individual)
Adler, John, Ph.D.

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
1310 Chesapeake Terrace, Sunnyvale, CA 94089

Check Box(cs) that Apply: [] Promoter [ Beneficial Owner [7] Exccutive Officer  [f] Director O General and/or
: Managing Partner

Full Name (Last name first, if individual)

Lal, Por-Hslung, Ph.D.

Busincss or Residence Address  (Number and Steeet, City, Statc, Zip Code)
10F-1, 960 Chungsiao Road, Sec 4, Taipei, 110, Taiwan

Check Box(es) that Apply:  [T] Promoter [0) Bencficiat Ownecr [} Exccutive Officer E Director [ General and/or
Maneging Partner

Full Nome (Last name first, if individual)
Tu, Ted T. C.

Business or Residenee Address  (Number and Strect, City, State, Zip Code)
10F-1, No. 560, Sec.4, Chung Hsiao East Road, Taipel 110, Talwan

Check Box(es) that Apply: ] Promoter D Beneficial Dwner D Executive Officer 7] Dirccior [J General andfor
' Managing Paniner

Full Name (Lost name first, if individual)

Young, Roderick

Buginess or R:sidcﬂcc Address  (Number and Street. City, State, Zip Code)
1918A Old Middiefleld Way, Mountaln View, CA 94043

Cheek Box(es) that Apply: E] Promoter D Beneficial Owner [J Executive Officer [2'] Dircctor D General and/or
Managing Partner

Full Ngme (Lost norme first. if individual)
Cristiani, Franz

Busincss or Residence Address  (Number and Street, City, Statc. Zip Codc)
33 Cobblestone Lane, San Carics, CA 94070

(Use blenk sheet, or copy and usc additional copics of this sheet, s necessary)

20of9




T R B o el A e VYT Y7

Jof9

1, Has the issuer sold, or does the issucr intend 10 sell, to non-accredited investors in this offering? ... [ B
Auswer also in Appendix, Column 2, if filing under ULOE.
‘ . 1.40
2. What is the minsmum investment that will be accepted from any Individual? i s 5
‘ Yes No
3. Doesthe offcring permit joint ownership of & siagle unit? .o ORI s B
8. Enter the lnformanon requested for each person who has been or will be pald or given, dircctly or indircctly, any
commission or similar remuneration for solicitation of purchascrs in connection with seles of securitics in the offering.
Ifa person to be listed Is an associatcd person or egent of a broker or dealer registercd with the SEC and/or with a statc
or staics, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dcalcr. you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
not applicabls
Busincss ar Residence Address (Number and Street, City, State, Zip Code)
Name of Associﬁtcd Broker or Denler
States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
(Check “All Stetes™ or check individual STAIES) ....cccie i st b tsn s e {J All States
o €1
(5]
M Mgl N Ry NI M [®Y] [RC [®D) [©BH [0K] [OR] (EA]
(3D (PR]
Full Name (Last name firsl, if individual)
Busincss or Residence Address (Number and Street, City, State, Zip Code)
Nurmc of Asso‘cialtcd Broker or Dealer
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All States” or cheek individual SETES) v ] AL StatES
[aZ] (AR] m (o) Gal [ED
ME] (M1 (M5]
NEEE@L_PE
Full Name (Last namc first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Statcs in Which Person Listed Has Selicited or Intends to Solicit Purchasers
{Check “All States™ or cheek individual SEAIES) ... ..ot mscsmseererrets s seenese s cesne s e cesst et resenns [ All States
(aK] D<) D)
m (ME]
NH] EM [NY]
& E 3 N X O O FaA & F T &Y FE
(Use blank sheer, or copy and use additional copies of this sheet, as necessary.)
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Enter the aggrepate offering price of securities included in this offcring end the total amount alrcady
sold. Enter “0" if the answer i5 “none" or “zcro.” If the transaction is an exchange offering, check
this box [} and indicate in the columns below the amounts of the securitics offercd for cxchange and

already cxchanged.

Aggregate Amount Already
Type of Sccurity Offering Price Sold
Dbt 5 0.00 $ 0.00
[+10] I PE PSPPI TP NS SN SpPP S TS TP TTT T 1 TET L EPPLL R LAY wrrerreey
EQUILY. - eees st SRR AR R g 1,400,000.00 ¢ 1,400,000.00
Commen ] Preferre 000 0.00
Convertible Securities (including Wareants) . oo vecrrnrsnenaine . T 3
Partriership LOLEFESTS wovccvveceersrsmsnmmnerrercne s rserees e T peissresenssias s $ 0.00 s 0.00
Other (Specify _. OO, .. s 000

TOtBl .ovieeseeneereceser e cerinnns SOOI PSP I

¢ 1.400,000.00

Answer also in Appendix, Colurn 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased gecuritics and the oggregate dollar amount of their
purchases on the total lincs. Enter “0" (f answer is "nonc"” or “zero.”

§ 1,400,000.00

Aggregare
Number Dollar Amount
Investors of Purchascs
Accredited INVEEEONS oo ssess s e eaes SO | §_1.400,000.00
NOB-BCCFEAILE [NVESIONS 1ouveeeereriereeacrirsies e cossssssasssns et s resb s ssarns seasassassssessanss semnns ass s snssnses hasssts Y g 0.00
Total (for filings under RUle S04 ONIYY cocvimrcrieeriosssrscsmsncersssssssseesecssssscsre 14 §_1,400,000.00
Answer also in Appendix, Column 4, if filing under ULOE.-
Ifthis filing iz for an offering under Rule 504 or S0S, cnter the information requested for all securities
sold by the issucr, to date, in offcrings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securitles by rype listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE S0S oot ettt et e ae s 5
REGUIBHION A oooieiii it et et e cee s vt v e s s e e sen e reee e s
TOB] vt e e e s_0.00
. Furnish 8 statcment of ell cxpenscs in conaection with the issuance and distribution of the
securities in this offering. Exclude amounts telating solely to organization sxpenscs of the insurer.
The information may be given as subject to futurc contingencics. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZEnt's FEes ..o Cervbrets nRtontstrnearss 1O R BEERSee 1y ease e Ae AR R e R R PR SE D SRR R AR SR OE S s es £eebr s O s 0.00
Printing and Engraving Costs......... e rsmmsssssssssssssssssssnsssmns ] 3900
LBBAI FRES ettt ettt e bbb AR AR S R R b e 7R 2,000.00
ACCOUNTING FOES __..oo..ooo oo rtrabeasecsseeons rssane e onitioes s S ORE [ $_000
Engineering Fees ........ccoccemeveverecrvencecvrennnns 0O s 0.00
Salcs CoMMISSIONS (SPECIEY FINACES’ [EES SCPBIRLCLY) crovvuusrsrsesressmsesssrsssssesssssssessrateesrsrssressssssssseesssssoee O s.000

Other Expensces (identify) miscellansous

do0f9
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b.  Enter the difference between the aggregate offering pricc given in response 10 Part C — Question 1
and total expenscs furnished in responsc to Part C — Question 4.2. This differcnee is the “adjusted gross ; 1,397,000.00

PrOCECAS 10 THE ISBUEE. 1.iuirerseresenessiot st srsermsseass e et d bt e as bbb s SRR RS A 020

5. Indicatc below the amount of the ad|usted gross proceed to the issuer used or proposcd to be used for
cach of the purposes shown. If the amount for any purpose Is not known, furnish an estimate and
check the box to the left of the catimatc. The total ofthe payments listed must equal the adjusted gross
procceds 1o the lssuc; sct forth in response to Part C — Question 4.b above.

Paymcnts 1o

Ofticers,

Directors, & Payments to

Affiliatcs Others
SRUIALIES BN FECT covrrveeveee e verereve s aereressasssrsssass srsesssee e ees et st e . [18_0.00 []3.0.00
Purchase of reel CStale ... e TSSO PO P s 0.00 s 0.00
Purchasc, rental or leasing and installation of machinery 0.00
SRR g § - 0s_>
Coastruction or leasing of plant buildings and FaCIlIUEE \ococrvviiieciccr s Os 0.00 0% 0.60
Acquisition of other businesses (including the value of gccuritics involved in this
offering Ihat may be used in cxchange for the assets or sccurities of another 0.00
ISSUCT PUFSURNT IO S FIEEBELY coooeeoeveceeortis s sasenss s bbb ok cbs e bR s AR e 0s 0.00 Os_—
Repayment of iNdebICANESs ..ccee. e st isss sessesasess s smseranestis st s anssws s L] 9 0.00 Os 0.00
WOTKIDE CAPIRALcvovveveressserse e nvconesseecsere s eeessesearesasassasasssssossasssseseensons ersasmsesesssenss st mssse s s earens @ $_0.00 []s_1.397.000.00
Other (specify): . s 0.00 0s 0.060

— 03 0.00 s 0.00

COIMA TOWIS e s s esssssmsrsessesessne e snes [ § 000 [ 3_1.397.000.00
Total Payments Listed (column totals addcd) ...... e bns 0Os 1.367,000.00

T'hc issucr has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis aotice is filed under Rule 505, the following
signaturc constitutcs an undertaking by the issucr to furnish to the U.S. Sccurities and Exchange Commission, upon written request of its staff,
the information furnished by the issucr to any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

o Z
Issuer (Print or Type) Signat Date
Accuray Incorporated March 29, 2005
Name of Signer (Print or Type) : Title of Signer {(Print or Type)
A. Brucs Bowdsn Secretary
ATTENTION

Intentional misstatements or omiaslons of fact conatitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCH FULET ....oiiireecriirmiccenrinie e sasssss s s s e s SRR bR o) o et RSP SRS s D R

See Appendix. Column S, for state response.

2. The undérsigncd igsucr heeeby undertakes to furnish to any statc administrator of any statc in which this notice is filed a notice on Form
D {37 CFR 239.500) at such times a3 required by statc law.

3. The undersigned issuer hereby undersakes to furnish to the statc administrators, upon writtcn request, informetion furaished by the
issucr 1o offcrees.

4. The undersigned issuer represents thet the issuer is familiar with the conditions that must be satisfied to bc critled to the Uniform
limited Offering Excmption (ULOE) of the statc in whieh this notice is filed and undcrstands that the issucr claiming the availability
of this cxemption has the burden of establishing ther these conditions have been satisfied.

The issuer has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behalfby the undersigaed
duly authorized person.

Issuer (Print or Type) Signature Date
Name (Print or Typc) ‘ Title (Print or Type)
Instruciton:

Print the name and n‘llr_: of the signing representative under his signature for the state portion of this form. One copy of every notice ap Form
Q must be manually signed. Any copics not manvally signed must be photocopics of the manuelly signed copy or bear typed or printed
gignatures. ‘

6of 5
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l 5
’ Disqualification
Type of security under Statc ULOE
Intend to sell and aggregate (if ves, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State weiver granted)
(PartB-ltem 1) | (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
| | Number of Number of
‘ ‘ Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL ] | }
AK ‘
Az | | -
w [T L
cof i | C L
cT | ] L L
e[ L L
DC ‘ 1 I | |
FL ... Col ]
GA || | -
il L]
o ] C |
o | [
o j C e
A | L]
KS L] |
kY | I ] C O
i
LA ! C
" L
MD |
MA | v
L
wl ] L
vl L] L
MS —l |
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Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchascd in State

v

Disqualificarion
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-ltem 1) (Part C-ttem 1) (Pant C-ltem 2) (Part E-liem 1)
Number of Number of
Accredited Non-Accredited
State|  Yes No Investors Amount Investors Amount Yes No
MO
MT _ [ J l J
NE ~ L_] l |
Nv | | [ ]
N [ ]
NJ l l L.,.._.]
wv [ [ ' ]
NY [ C]
Ne L LI
w | il ] [
OH | l:] I:__J
oK [ |
on ] -
PA L[]
RI
SC

__.‘
S_—

SD

TX ‘J
VT I

M L___]

M [
VA : Ll
v L Ll
" [ ]
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Intend 1o sell
to non-aceredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

S

Disqualification
under State ULOE
(if yes, antach
explanation of
waiver granted)

(Part B-ltem 1) (Part C-Item 1) (Pert C-ltem 2) (Part E-Itemn 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
L s
wYy o

PR

I

-
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Exhibit A to Form D
Accuray Incorporated

Item A. Basic Identification Data-Additional Directors, Executive Officers and

Beneficial Owners

In addition to the persons listed as directors and/or executive officers on Item A to the

Form D the following persons are directors, executive officers and 10% beneficial owners of
each class of equity securities of Accuray Incorporated:

PiT®225.1

Directors: '
Yu, Li - 601 South Figueroa Street, 20" Floor, Los Angeles, CA 90017
Executive Officers:

Lindquist, Eric - 1310 Chesapeake Terrace, Sunnyvale, CA 94089
McNamara, Robert - 1310 Chesapeake Terrace, Sunnyvale, CA 94089
Raanes, Chris - 1310 Chesapeake Terrace, Sunnyvale, CA 94089

10% Beneficial Owners:

Common and Series A Preferred:

President (BV) International Investment Holdings, Ltd. ~ Tropic Isle Building, P.O. Box
438 Road Town, Tortola, British Virgin Islands

Series A-1 Preferred:

Venture Select GmbH & Co./Alpha-Fonds KG - Hesseloher Str. 9, 80802 Muenchen,
Germany

George Robinson — 20 Campden Hill Square, London, 28 7 JY, England

Marubeni Corporation — 4-2, Otemachi 1-Chome, Chiyoda-ku, Tokyo, Japan, 100-8088

Series B Preferred:
President (BVI) International Investment Holdings. Ltd. — see address above
Kao-Hsiang Wang & Chiung~Jung Wang Chiu, ¢/o Ming Hung Ho, 19402 Sierra Bello
Road, kvine, CA 95030
Series C Preferred:
President (BVI) International investment Holdings. Ltd. — see address above

Siok Keow Ng — 16, Swiss Club Road, Singapore 288111
Marubeni Corporation — see address above
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Item C. Offering Price, Number of Investors, Expenses and Use of Proceeds

This Form D filing relates to and is intended to cover a series of related transactions as
follows;

On March 29, 2005, Accuray Incorporated sold a total of 1,000,000 shares (the “Shares”)
of its common stock to a limited liability company (the “LLC”) upon exercise in full of a
Warrant held by such LLC, at an exercise price of $1.40 per share for a total of $1,400,000 in
cash. Atthe LLC’s request all the Shares purchased by the LLC upon exercise of this Warrant
were assigned by the LLC to its members who are comprised of eleven “US Persons”, as such
capitalized term is defined in Regulation S of the Securities Act of 1933, as amended (the
“Securities Act”) (collectively the “US Owners™) and one corporation which is not a US Person
(the “Foreign Corporation™). The Foreign Corporation then assigned its portion of the Shares to
its parent company, a US Person, which then assigned such Shares to its owners, none of whom
are US Persons (the “Foreign Owners™). The US Owners and the Foreign Owners who received
these Shares (collectively the “Owners”) were already existing shareholders of Accuray
Incorporated. All of the US Owners are “Accredited Investors”, as such term is defined under
Regulation D of the Securities Act. The Foreign Owners’ securities transactions described above
are exempt under Regulation S of the Securities Act.

PIT\9225.1
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DUANE MORRJS LLP

600 GRANT STREET, SUITE 5010
PITTSHURGH, PA 15219-2811
PHONE: 412.497.1000

FAX: 412.497.100%
FACSIMILE TRANSMITTAL SHEET
To: Lynn Eslin
FIRM/COMPANY: US Securities and Exchange Commission

FACSIMILE NUMBER: 202,777.1030
CONFlgMATmN
TELEPHONE:

FROM: Frances M. O'Connor
DIRECT DIAL: 412.497,1044
DATE: Apnl 28, 2005
USER NUMBER: 5436
FILE NUMBER:
TOTAL # OF PAGES: 1

(INCLUDING COVERSHEET)

MESSAGE:

NOTE:; Original will not follow

QCONFIDENTIALITY NOTICE

THIS FACSIMILE TRANSMISSION IS PRIVILEGED AND CONFIDENTIAL AND IS INTENDED ONLY FOR THE
REVIEW OF THE PARTY TO WHOM IT IS ADDRESSED. [F YOU HAVE RECEIVED THIS TRANSMISSION IN
ERROR, PLEASE IMMEDIATELY TELEPHONE THE SENDER ABOVE TO ARRANGE FOR ITS RETURN, AND IT
SHALL NOT CONSTITUTE WAIVER OF THE ATTORNEY-CLIENT PRIVILEGE.

14

1€ there is a problem with this transmission, please call us ag soop as possible at 412.497.1000.




